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Assignment of Lease and Agreement dated
March 1, 1983 between United States Trust
Company of New York, Owner-Trustee and
Mercantile-Safe Deposit and Trust Company,

rjp g
as2>f ~c
• ^ .ZK

CO

Bayne:

There are enclosed the original and five (5) fully
executed copies of Assignment of Lease and Agreement dated
as of March 1, 1983 between United States Trust Company of
New York, Owner-Trustee and Mercantile-Safe Deposit and
Trust Company, Vendor.

The equipment covered by this Assignment of Lease
consists of:

978

RBOX (1)

50' 6" 70-ton capacity general service box cars,
AAR mechanical designation XM. The road numbers
of the box cars are:

Assignor's
Identifying
Numbers (All
Sets Inclusive)

12894-12925
12927-12951
12953-12983
12985-12991
12996-13018
13020-13051
13053-13145

Assignee's
Identifying
Numbers (All
Sets Inclusive)

SP (1) 12894-12925
12927-12951
12953-12983
12985-12994
12996-1301
13020-13051
13053-13145
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Assignor's
Identifying
Numbers (All
Sets Inclusive)

13147-
13151-
13199-
13224-
13245-

•13149
•13197
13222
13243
13261

(2) 16700-16752
16754-16761
16763-16782
16784-16813
16815-16883
16885-16888
16890-16917

(3) 18806-18824
18826-19125
19127-19133
19135-19172
19174-19201
19203-19219

Assignee's
Identifying
Numbers (All
Sets Inclusive)

13147-
13151-
13199-
13224-
13245-

•13149
•13197
13222
13243
13261

(2) 16700-16752
16754-16761
16763-16782
16784-16813
16815-16883
16885-16888
16890-16917

(3) 18806-18824
18826-19125
19127-19133
19135-19172
19174-19201
19203-19219

The above equipment will be lettered "Southern Pacific
Transportation Company," "SPTCo," "Southern Pacific," "SP,"
or in some other appropriate manner, and also will be
marked:

"OWNERSHIP SUBJECT TO A SECURITY
AGREEMENT FILED WITH THE

INTERSTATE COMMERCE COMMISSION"

or other appropriate words of similar import.

The equipment in (1) above is subject to a Conditional
Sale Agreement dated as of December 1, 1975, among ACF
Industries Incorporated, 750 Third Avenue, New York, New
York 10017, Vendor, United States Trust Company of New York
10017, 130 John Street, New York, New York 10038, Purchaser,
and SP, Guarantor, that was recorded in the office of the
Secretary of the Interstate Commerce Commission (the Secretary)
on December 30, 1975, at 11:05 a.m., and assigned recordation
number 8165; also to an Agreement and Assignment dated as
of December 1, 1975, between ACF Industries, Incorporated,
Assignor, and Mercantile-Safe Deposit and Trust Company,
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P.O. Box 2258, Two Hopkins Plaza, Baltimore, Maryland 21203,
Assignee, that was recorded in the office of the Secretary
on December 30, 1975, at 11:05 a.m., and assigned recordation
number 8165A; and also Lease of Railroad Equipment dated as
of March 1, 1983 between United States Trust Company of New
York, Owner-Trustee and Southern Pacific Transportation
Company, Lessee, that was recorded in the office of the
Secretary on January 17, 1984, at 3:45 p.m., and assigned
recordation number 8165B.

The equipment in (2) above is subject to a Conditional,
Sale Agreement dated as of December 1, 1975, among FMC
Corporation, 4700 Northwest Front Avenue, Portland, Oregon
97210, Vendor, United States Trust Company of New York, •
Purchaser, and SP, Guarantor, that was recorded in the office
of the Secretary on December 30, 1975, at 11:05 a.m., and
assigned recordation number 8166; also to an Agreement and
Assignment dated as of December 1, 1975, between FMC
Corporation, Assignor, and Mercantile-Safe Deposit and Trust
Company, Assignee, that was recorded in the office of the
Secretary on December 30, 1975, at 11:05 a.m., and assigned
recordation number 8166A; and also Lease of Railroad Equipment
dated as of March 1, 1983 between United States Trust
Company of New York, Owner-Trustee and Southern Pacific
Transportation Company, Lessee, that was recorded in the
office of the Secretary on January 17, 1984, at 3:45 p.m.,
and assigned recordation number 8166B.

The equipment in (3) above is subject to a Conditional
Sale Agreement dated as of December 1, 1975, among Whittaker
Corporation (Berwick Forge and Fabricating Division), P.O.
Box West Ninth Street, Berwick, Pennsylvania 18603, Vendor,
United States Trust Company of New York, Purchaser, and SP,
Guarantor, that was recorded in the office of the Secretary
on January 6, 1976, at 12:35 p.m., and assigned recordation
number 8172; also to an Agreement and Assignment dated as
of December 1, 1975, between Whittaker Corporation, Assignor,
and Mercantile-Safe Deposit and Trust company, Assignee,
that was recorded in the office of the Secretary on January
6, 1976, at 12:35 p.m., and assigned recordation number
8172A; and also Lease of Railroad Equipment dated as of
March 1, 1983 between United States Trust Company of New
York, Owner-Trustee and Southern Pacific Transportation
Company, Lessee, that was recorded in the office of the
Secretary on January 17, 1984, at 3:45 p.m., and assigned
recordation number 8172B.
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All of the above equipment is subject to a Lease of
Railroad Equipment dated as of December 1, 1975, between
American Rail Box Car Company, Lessee (now known as Railbox
Company, 101 N. Wacker Drive, Chicago, Illinois 60606),
and United Trust Company of New York, Lessor, that was
recorded in the office of the Secretary on December 30,
1975, at 11:05 a.m., and assigned recordation number 8167;
also to an Assignment of Lease and Agreement dated as of
December 1, 1975, between United States Trust Company of New
York, Assignor, and Merchantile-Safe Deposit and Trust
Company, Assignee, that was recorded in the office of the
Secretary on December 30, 1975, at 11:05 a.m., and assigned
recordation number 8167A; also Assignment of Lease dated
as of March 1, 1983, between Railbox Company, as Assignor,
and Southern Pacific Transportation Company, as Assignee,
that was recorded in the office of the Secretary on March 7,
1983, at 3:00 p.m., and assigned recordation number 8167B;
and also Lease of Railroad Equipment dated as of March 1,
1983 between United States Trust Company of New York,
Owner-Trustee and Southern Pacific Transportation Company,
Lessee, that was recorded in the office of the Secretary on
January 17, 1984, at 3:45 p.m., and assigned recordation
number 8167C.

All of the above equipment is subject to a Lease of
Railroad Equipment dated as of March 1, 1983, between United
States Trust Company of New York, Owner-Trustee, and Southern
Pacific Transportation Company, Lessee, that was recorded in
the office of the Secretary on January 17, 1984, at 3:45
p.m. and assigned recordation number 14255.

Also enclosed is SP's check in the amount of $50
representing the required recording fee.

Pursuant to the Commission's rules and regulations
for the recordation of certain documents under 49 U.S.C.
§11303, as currently administered, you are hereby requested
duly to file the enclosed original of the Assignment of
Lease, which are presented to you by our representative, for
record in your office and to return the five (5) copies
thereof, appropriately endorsed with the pertinent recording
information, to her.

Very truly yours,

Stuart E. Vaugl

Enclosures
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OFFICE OF THE SECRETARY

Stuart E* Vaughn
Southern f%ci;fic Transportation Co.
Southern Paciljip Building\
One Market Plaza
San Francisco, Calif. 94105

\ *.
Dear

Sir:
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The enclosed document's) was * record "ê i' pur suafet to the'p»-ovi--
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sions of Section 113(3^3 of 'the • Intjerstat'e^/dmerde Act,49 U.S.C\
\ ' ',' ' J ; "**'' M |j '.. \

11303, on 1/23/84 "a%];. 2Jl5pffl: -' - . , * aj^|.assigned re- '

record at ion number ' ( s ) . .
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ASSIGNMENT OF LEASE AND
Harch 1, 1983 (hereinafter called^this Assignment), by and
between United States Trust Company of New York, a Ne'w York
corporation, as Trustae under a Trust Agrsamant datad as of
December 1, 1975, with General Electric Credit Corporation
(such Trustee, together with its successors and assigns,
being hereinafter called the Owner-Trustee) and Hercantile-
Saf« Deposit and-Trust Company, as agant (h®rainaft«r called
tha Vendor). . .• . . '.;•.. • • • ; . / " . . . • ; " . . • ' • .'- • . : '•• •. . .

WHEREAS, the Owner-Trustae and Southern Pacific
Transportation Company, as Guarantor (hareinafter called the
Lessee), entered into Conditional Sals Agreements dated as
of December.1* 1975 (such Conditional Sala Agreements here-
inafter, together with amendments and supplements thereto,
being collectively callad the Security Document), with ACF
Industries, Incorporated; FKC Corporation; and Whittaker
Corporation (Berwick Forge and Fabricating Division), re-
spectively (hereinafter individually called a Builder and
collectively the Builders), providing for the sale to the
Owner-Trustee of such units of railroad equipment (hereinaf-
ter called the Units) described in the Annexes thereto as
were delivered to and accaptad and settled for by the Owner-
Trustee thereunder; and ,-••..

WHEREAS, the Owner-Trustee and American Rail Box
Car Company, now Known as Railbox Company (hereinafter
called Bailbox), entered into a Lease of Railroad Equipment
dated as of December 1, 1975 (hereinafter, together with any
amendments and supplam^nts tharoto, b«ing callad the
Original Lease), providing for the leasing by,the Owner-
Trustee to Railbox of the Units; and .

WHEREAS, Railbox has notified the Owner-Trustee
that it cannot meat its March 1983 rental and casualty pay-
ments under th« Original Lease on and after February 1, 1983
and Lessee has made such payments and Railbox has trans-
ferred and assigned to Lessee all of Railbox's right, title
and interest in and to tha Original Lease and the Units; and

WHEREAS, the Lessee and the Ownar-Trustea have
entered into a Leasa of Railroad Equipment dated as of
March 1, 1983 (hereinafter, together with any amendments and
supplements thereto, being called the Lease), providing for
the leasing by the Owner-Trustee to Lessee of tae Units; and

WBEREAS, in order to provid-a security for the ob-
ligations of the Owner-Trustee undar tha Security Document,
the Owner-Trustee agrees to assign for security purposes its
rights in, to and undar th* Lsasa to th« Vendor;



NOW, THEREFORE, in consideration of the payments
to b© mado and the covenants hereinafter mentioned to be
kept and performed, the parties hereto agraa as follows:

1. Subject to the provisions of Paragraph 10
hereof, the Owner-Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral sacurity for the paymsnt
and performance of the Owner-Trustae's obligations under the
Security Document, all the Owner-Trustee's right, title and
interest/ powers, privileges, .and other benefits under th<a
Lease, including, without limitation> tha immediate right to
receive and collect all rental, profits and other sums pay-
able to or receivable by the Owner-Trustee from the Lessee
under or pursuant to tha provisions of the Laasa whether as
rent, casualty payment, indemnity, liquidated damages or
otherwise (such moneys being hereinafter called the Pay-
ments), and the right to make all waivers and agreements, to
give all notices, consents and releases, to take all action
upon tho happening of an Event of Default specified in the
Lease, and to do any and all other things whatsoever which
the Owner-Trustee is or may becom® entitled to do under the
Lease. In furtherance of the foregoing assignment, the
Owner-Trustee hereby irrevocably authorizes and empowers the
Vendor in its own name, or in the name of its nominee/ or in
the name of the Owner-Trustee or as its attorney* to ask,
demand, sue for, collect and receive any and all Payments to
which the Owner-Trustee is or may become entitled under the
Lease, and to enforce compliance by tha Lessee with all the
terms and provisions thereof.

The Vendor agrees to accept any payments made by
th« Lessee for th» account of the Owner-Trustee pursuant to
the Lease. To the extent received, the Vendor will apply
such Payments to satisfy the obligations of the Owner-
Trustee under the Security Document then due and payable,
subject to th@ limitations contained in the last paragraph
of Article U of the Security Document, and any balance shall
be paid immediately to and retained by the Owner-Trustee.
If th« Vendor shall not recieve any rental payment under the
first paragraph of S 3 of the Leasa payable to it as provid-
ed in the consent when due, the Vender shall immediately no-
tify the Owner-Trustee by telegraphic communication at the
addrass s<at forth in the Lease.

2. This Assignment is executed only as security
for the obligations of the Owner-Trustee under the Security

-2-



Document and, therefore, the execution and delivery of this
Assignment shall not subject the Vendor to, or transfer/ or
pass, or in any way affect or modify the liability of the
Owner—Trustee under the Lease, it being understood and
agread that notwithstanding this Assignment or any subse-
quent assignment, all obligations of tharOwner-Trustee to
the Lessee shall be and remain enforceable by the Lessee,
its successors and assigns, against, and only against the
Owner-Trustee or persons othar than tha Vandor.

;3. To protect tha security .afforded by this As-
signment, the Owner-Trustee agrees as follows:

•V (a) Th« Owner-Trustaa will faithfully abide
by, perform and discharge each and every obliga-
tion, covenant and agreement which the Lease
provides are to be performed by the Ownar-Trustae;
without the written consent of the Vendor, the
Owner-Trustee will not anticipate the rents under
the Lease or waive, excuse, condone, forgive or in
any manner release or discharge th« Lessee
thereunder of or from the obligations, covenants,

, conditions and agreements to be performed by the
Lessee which are intended to satisfythe obliga-
tions of the Owner-Trustee under th« Security
Document, including, without limitation, the obli-
gation to pay the rents in the manner and at the
time and place specified therein or enter into any
agreement so amending, modifying or terminating
the Lease and the Owner-Trustee agrees that any
such amendment, modification or termination there-
of without such consent shall be void.

(b) At the Owner-Trustae's sola cost and ex-
pense, the Owner-Trustee will appear in and defend
every action or proceeding arising unier, growing
out of or in any manner connected with th® obliga-
tions, duties or liabilities of the Owner-Trustee
under t h e Lease* . • • . . . -

(c) Should the Owner-Trustee fail to make
any payment or to do any act which this Assignment
requires the Owner-Trustee to make or do, then the
Vendor, but without obligation so to do, after
first making written demand upon the Own»r-Truste<a
and affording the Owner-Trustee a reasonable

-3-



period of time within which to make such payment
or to such act, but without releasing the Owner-
Trustee from any obligation hereundar, nay make or
do the same in such manner and to such extent as
the Vendor may deem necessary to protect.the secu-
rity provided hereby, including specifically,
without limiting its gonaral powers, tha right to
appear in and defend any action or proceeding pur-
porting to affoct the security hereof and the
rights or powers of the Vendor, and also the right
to perform and discharge each and every obliga-
tion, covenant and agreement of the Owner-Trustee
contained in the Lease; and in exercising any such

.powers, the Vendor nay pay necessary costs and ex-
penses, employ counsel and incur and pay reason-
able attorneys* fees, and the Owner-Trustee Hill
reimburse the Vendor for such costs, expenses and
fees. -....- . •". . .;.,. . , • ;' . . ';-..

H»: Subject to the provisions of Paragraph 10
hereof, the Owner-Trustee does hereby constitute the Vendor
tha Own«r-Trust«©*s true and lawful attorney, irrevocably,
with full power (in the name of the Owner-Trustae, or other-
wise), to ask, require, demand, receive, compound and give
acquittance for any and all Payments due and to become due
under or arising out of the Leas,* to which the Ownar-Trusta-a
is or may become entitled, to enforce compliance by the Les-
see with all the terms and provisions of the Lease, to
endorse any checks or other instruments or orders in connec-
tion therewith and to file any claims or taka any action or
institute any proceedings which tha Vendor may deem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of
all the Owner-Trustee's obligations under the Security
Document, this Assignment and all rights herein assigned to
the Vendor shall terminate, a.nd all estate, right, title and
interest of the Vendor in and to the Laase shall revert to
the Owner-Trustee.

6. The Owner-Trustee will, from time to time, do
and perform any other act and will sxacuta, acknowledge,
deliver and file, register, deposit and record (and will
refile, reregister, rerecord or radaposit whenever required)
any and all. further instruments required by. law or
reasonably requested by the Vendor in ordar to confirm or
further assure the interests of the Vendor hereunder.



7. Pursuant to the provisions of the Finance
Agreement relating to the assignment to a successor agent
thereunder or if a Declaration of Dafault undar tha Security
Document has been mada and is in effect, tha Vendor may
assign all or any of the rights assigned to it heraby or
arising under the Lease, including, without limitation, the
right to recaiv* any Payments du* or to bacoma dua. In th«
event of any such assignment, any such subsequent or succes-
sive assignee or assignees shall, to the extent of such as-
signment, anjoy all the rights and privileges and be subject
to all the obligations of the Vendor hereunder. Tha Vandor
will give written notice to the Ovaer-Trustae and the Lessee
of any such assignment. ,

8. This Assignment shall be governed by the lews
of the State of New York, but the parties shall ba entitled
to all rights conferred by 49 U.S.C. S 11303.

9. The Owner-Trustae shall causa copies of all
notices received In connection with the Lease and all pay-
ments hereunder to be promptly delivered or made to the Ven-
dor at its addr«ss sat forth in Article 21 of tha Security
Document, or at such other address as the Vendor shall des-
ignate. ... . . ; ; . • . . , . . . . " . . ; ; . . • : . . . . . . . . . ' . .,_....

MO. The Vendor hereby agrees with the Owner-
Trustee that, so long as no event of default undar tha Secu-
rity Document has occurred and shall be continuing, the Ven-
dor will not exercise or enforce, or seek to exercise or
enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or b*n«fits assigned and trans-
ferred by the Owner-Trustee to the Vendor by this Assign-
ment, except the right to receive and apply the Payments as
provided In Paragraph 1 hereof, anl that, subject to the
terms of the La&sa and tha Security Document, tha Owner-
Trustee may, so long as no event of default under the Secu-
rity Document has occurred and shall be continuing, exercise
or enforce, or saok to exarcise or enforce, such rights,
powers, privileges, authorizations or benefits; pr.Qy.4dad,
however, that the Owner-Trustee may not terminate the Lease
without the prior written consent of tha Vendor.

-5-



IN WITNESS WHEREOF, the parties hereto have caused
this instrument to ba «xacutad in their respective corporate
names, by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

UNITED STATES TRUST COMPANY
..: OF NEW YORK, as Trustee,

[CORPORATE SEAL]
Attest:

ASSISTANT SECRETARY

tCORPORATE SEAL]
Attest:

By

MERCANTILE-SAFE DEPOSIT AND
TROST COMPANY, as Agent,

VICE PRESIDENT,

•VICE PRESIDENT

-6-



ss.:

On this day 1983, before me
personally appaarad STEPHEN' J. KABA, to ma personally known/ c,1oa«T
who, being by • •• duly sworn, says that he is the ios PRBatu

___ of UNITED STATES TRUST COMPANY OF NEW YORK, that one of
th* seals affixed to th© foregoing instrument is the corpo-
rate seal of said corporation, that said instrument was
signed and seal ad on behalf of said corporation by authority
of its By-laws, and he acknowledge! that the execution of
th« foregoing instrument was tho fr»a act and deed of said
corporation. , ,

fNotarial Seal)
Ky Commission expires:

STATE OF
, '/

COUNTY OF

—-Notary
CHRISTINE C. COLLINS

Notary Public, State of New Yorfl
No. 41-4624735

Qualified in Queens County •
Commission Expires March 30, 1984-

bafor* m-a
to tee personally known,

On this I \ day of ̂
personally appeared f A, SitVnmqT-ii^
who, being by me duly sworn, says that he is the

of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one
of the seals affixad to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was
signed and sealed on behalf of sail corporation by authority
of its Board of Directors, and ha acknowledged that th«
execution of the foregoing instrument was the free act and
daed of said corporation.

[Notarial Seal)
My Commission axpirss: NOTARY PUBLIC

'. My Commission Expires July 1,



LESSEE'S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated
under the laws of the State of Delaware, tha Lessee named in
the lease (hereinafter called the Lease) referred to in the
foregoing Assignment of Laase and Agrssunant (hereinafter
called the Assignment), haraby (a) acknowledges receipt of a
copy of the Assignment and (b) consents to all the terms and
conditions of the Assignment. ...

As further inducement to the investors (hereinaf-
ter called the Investors) which investad in the conditional
sale Indebtedness, as that term is defined in the Security
Document referred to and defined in the Assignment (a copy
of which Security Document has been delivered to the under-
signed) pursuant to which the Unitad States Trust Company of
New York, as trust®* (hereinafter called the Owner-Trustee)
has partially financed the purchase of the units of railroad
equipment (hereinafter called the Units) being leased by the
Owner-Trustee to the undersigned pursuant to the Lease, and
in consideration of othar good and valuable consideration,
the undersigned: :

(1) represents and warrants to Hercantile-Safe
Deposit and Trust Company (harainaftsr called tho Vondor),
acting as agent for,the Investors, that tha rentals and
other obligations under the Lease have been calculated so as
to provide for the due and punctual payment of the principal
of, and interest on, tha Conditional Sala Indebtedness and
the dua and punctual .performance of all other obligations of
tha Owner-Trustee under the Security Document (excapt the
obligations of the Owner-Trustee under subparagraph (a) of
tha third paragraph of Article 4 tharaof) without reference
to any limitation of liability contained in the last para-
graph of Article H or Article 22 thereof;

(2) agraas, subject to tho t©rras and conditions
of the Assignment, to pay all rentals, casualty payments,
liquidated damages, indemnities and othar moneys provided
for in the Lease (which moneys are hereinafter called the
Payments) dua and to become dua unlar tha Laasa in rssp*ct
of the Units leased thereunder, directly to the Vendor to ba
applied as provided in the Security Document, at P.O. Box
2258, Two Hopkins Plaza, Baltimore, -Maryland 21203, atten-
tion of Corporate Trust Dapartmant (or to such othar address
as may be furnished in writing to the undersigned by the
Vendor); it being hereby agreed that the undersigned's obli-
gation to pay all the aforesaid Payments is absolute and un-
conditional;



(3) agrees, subject to tha terms and conditions
of the Assignment/ that the Vendor shall ba entitled to the
benefits of/ and to receive and enforce performance of, all
of the covenants to be performed by the undersigned under
tha Lease as though the Vandor wara named therein as Owner-''
Trustee; . , • . .,'•.,..,..• ^v: ••,:'-."- ••'• ••:••••-. -; - • •••• ;-• • •. • ••:•-•• .-'•"•

-.'.,. (tt) agrees that the Payments shall not be subject
to any right of setoff or countarclaim or other defense
which the undersigned might have against the Owner-Trustee
or otherwise, and the payment thereof to.the Vendor shall be
final and shall not be subject to, and the undersigned
hereby agreas to indemnify the Vanior against, any lions,
charges or claims of any nature whatsoever (other than
liens, charges or claims created or incurred by the Vendor
not arising out of the transactions contemplated by the Se-
curity Document, "tha Lease or the Assignment) resulting from
a breach by the undersigned of its obligations under the
Lease prior to or £&£i fcassu with the right of the Vendor to
apply such Payments, es provided in the Assignment;

(5) agrees that any rights acquired by the under-
signed, by subrogation or otherwise, against the Owner-
Trustea under the Security Document or with respect to any
of the Units by reason of any payment made by the under-
signed pursuant hereto may not be axercised until the Vendor
has been paid all sums payable to it under the Security
Document; • . ...;...,:•:• •••.'.•;•••. . ••-. •./..• "'.. -. '•;.' • •,.'-;.''•• ; '•

(6) agrees that the Vendor shall not, by virtue
of the Assignment or this Consent and Agreement, be or be-
come subjact to any liability or obligation under tha Laes«
or'otherwise; . . ' ,.-.',:.;•.••.: ,,-'.•,'....."•-. . ' ... . .. . . . . . . . .

(7) agrees that the Lease shall not, without the
prior written consent of the Vendor, ba amended, terminated
or modified, or any action be taken or omitted by the under-
signed, the taking or emission of which might rasult in any
alteration or impairment of the obligations of the Lessee
under the Lease which ara intended to satisfy the obliga-
tions of the Owner-Trustee under the Security Document, the
obligations of the Owner-Trustee under tha Assignment or the
obligations of the Lessee under this Consent and Agreement
or of any of the rights created by any thereof; and

(8) will (i) execute, daliver and/or furnish all
notices, certificates, communications, instruments, agree-
ments, legal opinions and other documents and papers
required to be executed, delivered and/or furnished by it
(or its counsel) pursuant to the provisions of.tha Security

-2-



Document and (11) do all such acts and execute and deliver
all such further assurances required to be done and/or exe-
cuted and delivered by it pursuant to the provisions of any
thereof. . • . . • ' ' . - , . . . - . _ . ' . ; . - . . . - . . - . . . . ' • - ; . - . . . . . . . . . • - " ' . . . :

This Agreement nay be executed in several counter-
parts, each of which whan so executed shall ba desmad an
original, and such counterparts together shall constitute
one and the same instrument. . ,

This Consent and Agre©mant, whan accepted by the
Vendor by signing the acceptance at the foot hereof, shall
be deemed to be a contract under the laws of the State of '
Naw York end, for all purposes, shall ba construed in accor-
dance with the laws of said States

Dated as of March 1, 1983

SOUTHERN PACIFIC TRANSPORTATION
COMPANY : .

By
[CORPORATE SEAL]
Attest: Executive VicfrP

Planning and Finance

SECRETARY

Accaptad:

MERCANTILE-SAFE DEPOSIT AND
. T R U S T C O M P A N Y , as Agent,

(CORPORATE SEAL]
Attests ." V'« preside/a
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STATE OF CALIFORNIA
) ss.

COUNTY OF SAN FRANCISCO )

On this llth day of October, 1983, before me personally
appeared Robert J. McLean, to me personally known, who, being
by me duly sworn, says that he is the Executive Vice
President-Planning and Finance of SOUTHERN PACIFIC
TRANSPORTATION COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

OFFICIAL SEAL
LENONA M J YOUNG

NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
JUfl 25,

Notary Public

My Commission Expires;

25.
(
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